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Gamania Digital Entertainment Co., Ltd. 

Procedures for 2024 General Meeting of Shareholders 

 

I. Call the Meeting to Order 

II. Chairperson Takes Chair 

III. Chairperson’s Address 

IV. Reports on Company Affairs 

V. Ratifications 

VI. Ad hoc Motions 

VII. Adjournment 
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Gamania Digital Entertainment Co., Ltd. 

2024 Shareholders’ General Meeting Agenda 

 

Method: Physical shareholders’ meeting 

Time: 9:00 AM, June 20, 2024 (Thursday) 

Venue: Ballroom of Grand Victoria Hotel at 1F (No. 168, Jingye 4th Rd., Taipei City) 

 

1. Chairman's speech 

2. Reports 

(I) The Company's business report for 2023 

(II) Audit Committee's review of 2023 financial statements 

(III) The 2023 distribution of remuneration to directors and employees 

(IV) Payment of remuneration to directors by the Company in 2023 

3. Ratifications 

(I) Business Report and Financial Statements of the Company for 2023 

(II) The Company's 2023 appropriation of earnings 

4. Ad hoc Motions 

5. Adjournment 
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I. Reports on Company Affairs 

Motion 1 

Cause of motion: The Company's 2023 business report. 

Remark: See pages 5-6 of the Handbook for details. 

 

Motion 2 

Cause of motion: Audit Committee's review of 2023 financial statements. 

Remark: Please refer to Page 7 of the Meeting Handbook. 

 

Motion 3 

Cause of motion: 2023 distribution of remuneration to employees and directors 

Remarks: 1. According to Article 20 of the Company's Articles of Incorporation, the Company should 

set aside profit before tax of the current year before deducting the remuneration of 

employees and the remuneration of directors, and allocates 10% to 15% of the profit 

before tax for remuneration of employees and no more than 2% for remuneration of 

directors. 

2. The distribution of 2023 directors' remuneration and employees' remuneration has been 

resolved by the Board of Directors on March 6, 2024 to be distributed in cash but the 

distribution date is yet to be determined. Relevant information is as follows: 

(1) Directors’ remuneration: NTD 13,400,000 

(2) Amount of remuneration to employees: NTD 67,500,000 

 The recipients of the payment may include the employees of the affiliated 

companies who meet the requirements. 

 The amount of distribution is based on the Company's performance 

management system. 

(3) The directors' remuneration is increased by NTD 124,001 from the expenses 

recognized in 2023, and the employees' remuneration is increased by NTD 

1,120,006 from the expense recognized in 2023; the differences will be recognized 

as 2024 profit or loss. 

Motion 4 

Cause of motion: Payment of 2023 remuneration to directors. 

Remarks: 1. According to Article 20 of the Company's Articles of Incorporation, the Company should 

set aside profit before tax of the current year before deducting the remuneration of 

employees and the remuneration of directors, and allocates 10% to 15% of the profit before 

tax for remuneration of employees and no more than 2% for remuneration of directors. 

2. For details of the remuneration policy for directors and amounts of individual 

remunerations, please refer to page 8 of the meeting handbook. 
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II. Ratifications 

Motion 1: 

Cause of motion: Recognition of the Company's 2023 business report and financial statements. 

Remarks: 1. The Company's 2023 financial statements have been audited and certified by PwC Taiwan, 

Yan Yu-Fang CPA and Lin Yong-Chi CPA. 

2. The above documents and the CPA's audit report are attached. For details, refer to pages 9-

36 of the manual. 

Resolution: 

 

Motion 2: 

Cause of motion: Ratification of the Company's 2023 earnings appropriation proposal. 

Description: 1. The Company's net profit after tax in 2023 was NTD 575,187,853, and the surplus 

available for distribution in the current period was NTD 1,672,578,455. 

2. If the number of outstanding shares, the dividends per share and the dividend ratio are 

affected due to the repurchase of the Company's shares, the transfer or cancellation of 

treasury shares, or the exercise of employee stock options, the Board of Directors is 

authorized to handle the related matters with full authority. 

3. The 2023 earnings distribution table is attached. Please refer to page 37 of the 

procedure handbook for details. 

Resolution: 

 

 

III. Ad hoc Motions 

 

IV. Adjournment 
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Letter to Shareholders 
Dear shareholders, ladies and gentlemen: 

 
Gamania Group's 2023 consolidated operating revenue was NTD 9.79 billion, operating gross profit was NTD 3.79 

billion, and operating profit was NTD 640 million; under review, the annual revenue and profit scale decreased, 

mainly due to minor upgrade of games during the year without new product introductions. However, through offline 

special events and localized operations, we have driven a significant increase in active players. Under continuous 

cultivation of the digital entertainment landscape, our diversified business revenue has steadily grown. The 

attributable net profit to the parent company reached NTD 580 million, with earnings per share (EPS) of NTD 3.28. 

 

In the face of the challenges of the macro environment, Gamania Group has never stopped, and realized the 

business goal of a pan-entertainment ecosystem through multi-faceted business strategies. Looking back to 2023, 

the annual revisions, new classes, and large-scale events of many key games have consolidated players’ activities. 

Among them, "Lineage M" was revamped for the 6th anniversary, allowing cross-country battles between Taiwan 

and South Korea for the first time; for the 18th anniversary, "MapleStory" opened up new topics through diverse 

cross-borders, and also entered Taipei Music Center to create large-scale parties to reward players and attract 

thousands of people to participate. 10,000 people have fun online and announced the biggest revision of the past 

years. In addition, limited-edition events for the 14th anniversary of "ElSword" and "Mabinogi" gathering players 

to interact through Vtuber and the community all drove the growth of monthly average active users. 

 

Continuously pursuing the key growth momentum of diversified business layout, Gamania Group's services in 

payment, e-commerce, IP, information security and other fields are closely connected and advancing hand in hand. 

In addition to optimizing the cash flow service, GASH also targets the new generation of IP fans economy to 

effectively increase the contribution of digital card collectors. Gamania payment focuses on the pan-entertainment 

channel, expands the payment scenarios such as ACGN and amusement parks, and creates an interesting payment 

experience. E-commerce leisure shopping mainly focused on ACGN categories, which has led to an 80% increase 

in customers for several years. Discover richer original IP through "bfcreators" program, Gamania Group assists 

over 100 creators in the matching of promotional resources, and is developing towards cooperation with brokers; 

about 2,000 online manga titles have been accumulated on the literature and manga star platforms so far and 

received 6 million views. In addition, the Company embraced digital wave by demonstrating the capabilities of its 

information security technology, actively participating in cloud and information security conferences, and providing 

enterprises with customized solutions, which drove the annual growth of its commerce business by 1.5%. 

 

Looking forward to 2024, we expect the classic game "MapleStory" to create a new growth curve through the 

largest revision in the past years and to boost the revenue momentum side by side with the new distributor’s 

product "Wars of Prasia" to be launched in Taiwan, Hong Kong and Macau. GASH has also introduced a new 

"super-store instant deposit" function that allows users to safely store services at four major hyper-commercial 

channels, and develops new types of digital products to enrich the collection experience. In terms of IP, the 

cartoon star collaborated with PILI puppet show and Chinese astrologer Tang Qiyang to expand new user forms. 

As the demand for information security and cloud-based information security of global enterprises continues to 

rise, Digicentre is expanding its customers in diversified industries and in response to the net zero carbon 

emissions issue. The ESG Intelligence Center uses digital tools to assist enterprises to quickly introduce net zero 

emissions management and increase business development. 

 

Gamania Group will continue to focus on "Data, AI, Globalization" and embrace the new wave of the high-

tech era. Thank you for your continued trust and guidance towards Gamania Group. We will adhere to our 

commitment to sustainable development and move forward with solid operating capabilities to share the 

Company's operating results with all shareholders. 

 

 

I wish you 

The best in all your endeavors and happiness and well-being of you and your loved ones! 

 

Chairman and President 

 

Liu, Po-Yuan 
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Business Report 

1. 2023 Business plan implementation results 

Please refer to the following table for operating revenue, operating gross profit, net profit before tax, 

and net profit after tax. 

Unit: NTD 1,000 

Item 2023 

Operating income 9,790,860 

Operating gross profit 3,794,800 

Operating profit 639,695 

Pre-tax net profit 687,621 

Net profit attributable to the owner of 

the parent company 575,188 

 

2. Analysis of financial revenue and expenditure and profitability 

Please refer to 2023 "6. Financial Overview" and "2. Financial Analysis for the Most Recent Five Years". 

3. Status of Research and Development 

Please refer to "5. Operational overview", "1. Business" and "(3) Technology and R&D" of the 2023 

annual report. 

4. Expected Sales Volume and Its Basis 

The Company has different measurement units given its numerous types of operating income and has 

not prepared financial forecasts, so there are no statistics on the expected sales. 

5. Impacts from the external competitive environment, regulatory environment and overall business 

environment 

(1) Effects of external competition and overall business environment 

The popularization of smart phones and mobile devices has contributed to the rapid growths in 

the production value brought about by games and has also attracted accession of foreign game 

service providers at the same time. As a result, the competition on the domestic gaming market is 

getting fiercer and fiercer. The external environment, international trade disputes, and the global 

pandemic, however, impact global economic growths and add uncertainties to the operational 

setting. In light of this, besides continuing to run large well-known IP games, the Company is 

proactively transforming to be a comprehensive web-based enterprise. Centering gaming 

consumers, respective businesses are connected to bring growth momentum for the Company. 

(2) Impacts from the regulatory environment 

As far as the regulatory setting is concerned, besides complying with national policies and 

regulatory requirements, respective units, namely finance, sales, and auditing, of the Company 

are paying close attention to changes in important policies and laws in the nation at any time and 

are precisely keeping track of the latest information so as to adjust the Company’s internal 

system and operating activities accordingly and to ensure smooth corporate operations. 

 

Chairman of the Board: Liu, Po-Yuan Manager: Liu, Po-Yuan Chief Accountant: Su, Hsin-Hung 
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Audit Committee’s Audit Report 

 

The Board of Directors prepared the Company 's 2023 annual business report, financial 

statements (including parent company only and consolidated financial statements), and earnings 

distribution proposal. The financial statements were audited by Yan Yu-Fang CPA and Lin Yong-

Chi CPA of PwC Taiwan, who issued an auditors’ report. The above-mentioned Business Report, 

Financial Statements, and Proposal on Distribution of Earnings have been reviewed by the Audit 

Committee and no inconsistency has been found. Therefore, according to applicable requirements 

of the Securities and Exchange Act and the Company Act, it is reported as above. Your review 

and approval are cordially requested. 

 

Gamania Digital Entertainment Co., Ltd. 

Convener of Audit Committee: 

 

 

 

 

 

 

 

 

 

 

 

 

March 6, 2024 
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Remuneration to directors for 2023 
 

 

Unit: NTD thousand: 1,000 shares 

Position Name 

Remuneration for directors The sum of A, B, C and D 

and as a percentage of net 

income % 

Related remuneration to those who are also employees The sum of A, B, C, D, E, F, 

and G as a percentage of net 

income % 

Claim of 

remuneration 

from re-

invested 

businesses 

other than 

subsidiaries or 

the parent 

company 

Reward (A) 
Retirement and 

pension (B) 

Remuneration for 

directors (C) 

Operational expenditure 

(D) 

Salary, bonus, and 

special expenditure (E) 

Retirement and 

pension (F) 
Remuneration for employees (G)  

The 

Company 

All 

companies 

included in 

the 

financial 

statement 

The 

Company 

All 

companies 

included in 

the 

financial 

statement 

The 

Company 

All 

companies 

included in 

the 

financial 

statement 

The 

Company 

All 

companies 

included in 

the 

financial 

statement 

The 

Company 

All 

companies 

included in 

the financial 

statement 

The 

Company 

All 

companies 

included in 

the financial 

statement 

The 

Company 

All 

companies 

included in 

the 

financial 

statement 

The Company 
All companies included 

in the financial statement 

The Company 

All companies 

included in the 

financial 

statement Cash value Stock value Cash value Stock value 

Chairman Liu, Po-Yuan 0 0 0 0 10,880 10,880 60 60 1.90 1.90 8,910 8,910 0 0 101,040 0 0 0 21.02 21.02 0 

Director 

Representative of Wanin 

International: Hsiao, Cheng-

Hao 

0 0 0 0 5,440 5,440 10 10 0.95 0.95 0 0 0 0 0 0 0 0 0.95 0.95 0 

Director Simon Lin 0 0 0 0 5,440 5,440 60 60 0.96 0.96 0 0 0 0 0 0 0 0 0.96 0.96 0 

Independent 

Director 
Bobby Sheng 1,800 1,800 0 0 2,500 2,500 50 50 0.76 0.76 0 0 0 0 0 0 0 0 0.76 0.76 0 

Independent 

Director 
Ray Lin 1,800 1,800 0 0 2,500 2,500 60 60 0.76 0.76 0 0 0 0 0 0 0 0 0.76 0.76 0 

Independent 

Director 
Chen, Kuan-Pai 1,800 1,800 0 0 2,500 2,500 50 50 0.76 0.76 0 0 0 0 0 0 0 0 0.76 0.76 0 

Independent 

Director 
Hou, Chia-Qi 955 955 0 0 0 0 40 40 0.17 0.17 0 0 0 0 0 0 0 0 0.17 0.17 0 

Director 

(Note 1) 

Representative of CLOUD 

COPIOUS INVESTMETN 

LIMITED.: Chen, Shih-Ying 

0 0 0 0 5,440 5,440 30 30 0.95 0.95 0 0 0 0 0 0 0 0 0.95 0.95 0 

Note 1: The director resigned after the re-election of shareholders’ meeting on June 20, 2023. 

Note 2: The payment policy, system, criteria, and structure of remuneration for directors and the association between factors such as responsibilities assigned, risks, and time spent, among 

others, and the value of the rewards paid: 

(1) The compensation structure for the directors and supervisors of the Company is fixed: The ratio to the annual Pre-tax net profit is adopted as the remuneration. 

(2) The fixed items mentioned above shall maintain the Company’s average competitiveness in the industry. The change items thoroughly consider the Company's financial indicators, including revenue, 

profit and profit growth rate; non-financial indicators include individual performance, operational efficiency, contribution and future potential, among others. Related goals and weights are to be defined 

after the overall economic and environmental changes, the internal operational plan, trends in the industry, and risks in the future are evaluated. 

(3) We have established the Remuneration Committee. The procedures for determining and reviewing the rewards are implemented in accordance with the relevant laws and regulations. 
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2023 Consolidated Financial Statements 
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2023 Parent Company Only Financial Statements 
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2023 Earnings Distribution Table 
 

 

Unit: NTD 
 

Item Value 

Earnings undistributed at the beginning of the 

reporting period 

1,112,821,790 

Add: Adjustments to long-term equity investment (14,333,159) 

 : Other combined gains and losses (1,098,029) 

Add: After-tax net profit for the year 575,187,853 

Earnings available for distribution at the end of 

this period 

1,672,578,455 

Provision of 10% as legal reserve   (55,975,667) 

Recognition of special surplus reserve (11,205,938) 

Earnings available for distribution for this period 

Item for distribution: Cash dividends (NTD 3.28 

per share) 

1,605,396,850 

575,618,919 

Earnings undistributed at the end of the reporting 

period 
1,029,777,931 

Earnings undistributed at the beginning of the 

reporting period 

1,112,821,790 

Note: The principle of distribution in the Company's earnings distribution statement: Priority is 

given to the distributable earnings of 2023. 

 
 

 

 

 

 

 

 

Chairman of the Board: Liu, Po-Yuan Manager: Liu, Po-Yuan Chief Accountant: Su, Hsin-Hung 
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Gamania Digital Entertainment Co., Ltd. 

Articles of Incorporation 

 

Chapter I General Provisions 

Article 1: The Company is organized according to the Company Act, and named 遊戲橘子數位

科技股份有限公司 (English name: GAMANIA DIGITAL ENTERTAINMENT CO., LTD.) 

Article 2: The Company's business is as follows: 

1. Trading of various computer software and hardware. 

2. Designing, planning, trading, and agency distribution of various industrial 

and commercial machinery and equipment. 

3. Export of machinery and equipment of the entire plant. 

4. General import and export business. (Except for those that are subject to 

special approval) 

5. Bidding and quotation for the products of domestic and foreign manufacturers 

as an agent. 

6. I401010 General Advertising Services. 

7. J503020 Television Program Production. 

8. J503030 Broadcasting and Television Program Distribution. 

9. J503040 Broadcasting and Television Commercial. 

10. JZ99050 Agency Services. 

11. CC01050 Data Storage Media Units Manufacturing. 

12. I301010 Information Software Services. 

13. J303010 Magazine (Periodical) Publishing. 

14. ZZ99999 All business activities that are not prohibited or restricted by law, 

except those that are subject to special approval. 

Article 2-1: If the Company needs to provide guarantees and make investments in other business, 

the total amount of investment shall not be limited to 40% of the paid-up share capital 

of the Company as set out in Article 13 of the Company Act. 

Article 3: The Company is headquartered in Taipei City. If necessary, it will establish 

subsidiaries or offices at home and abroad by the resolution of the Board of Directors. 

Article 4: Deleted. 
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Chapter II Shares 

Article 5: The total capital of the Company shall be NTD 2.5 billion, divided into 250 million 

shares at NTD 10 per share. The issuance is done in installments, of which NTD 220 

million shall be divided into 22 million shares at NTD 10 per share is reserved for 

issuance of stock options. The unissued shares will be issued in installments by the 

Board of Directors in the future as needed. 

Article 5-1: Transfer of shares to employees at an average price lower than the actual repurchase 

price by the Company shall be approved by votes of at least two-thirds of the 

shareholders representing more than half of the Company’s outstanding shares who are 

present at the recent general meeting. 

Stock warrants shall not be issued to employees at a subscription price lower than the 

closing price for ordinary shares issued by a Japanese company unless approved by 

votes of at least two-thirds of the shareholders representing more than half of the 

Company’s outstanding shares which are present at a shareholders' meeting. 

Article 5-2: The treasury shares repurchased by the Company in accordance with the Company Act 

may be transferred to employees of the controlling or subordinate companies who 

meet the requirements set forth in the regulations for transfer. 

Stock warrants may be issued by the Company to (including) the employees under the 

control of or affiliated with the Company who meet the conditions of subscription. 

When new shares are issued by the Company, the employees who subscribe new 

shares include those under the control of or affiliated with the Company who meet the 

conditions of subscription. 

Targets to which the Company issues new shares that restrict employees' rights include 

the employees under the control of or affiliated with the Company who meet the 

conditions of subscription. 

Article 6: For transfer of shares, both parties shall fill in an application for transfer of shares, and 

the holder of shares shall apply to the Company for transfer of names. The transfer of 

shares shall not become effective unless recorded in the Company's register of members. 

Article 7: The Company shall issue registered shares only. They shall be issued according to law 

after being signed or sealed by three or more directors, numbered, and certified by the 

competent authority or the authorized registration authority. The shares issued by the 

Company are exempt from printing, but should be registered with the securities 

centralized storage institutions. 

Article 7-1: The Company ’s registered shares must be registered in the names of shareholders, if 

they are owners of legal persons, names of such legal persons shall be registered; the 

names of the shareholders, representatives, and domiciles shall be entered into the 

register of members; in the case of a share registered in the names of two or more 

holders, one of them shall be elected as a representative. 

Article 8: The transfer of shares shall be suspended within 60 days prior to the date of each 

general meeting, or within 30 days prior to the date of an extraordinary meeting, or 

within 5 days before the record date when the Company decides to distribute 

dividends and bonuses or other benefits. 
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Chapter III Shareholders' Meeting 

Article 9: The shareholders' meeting is divided into ordinary shareholders' meetings and 

extraordinary shareholders' meetings. The ordinary shareholders' meeting shall be 

convened at least once a year, which shall be convened by the Board of Directors in 

accordance with the law within six months after the end of each fiscal year. 

Extraordinary meetings may be called for as needed by law. 

Article 9-1: The shareholders' meeting of the Company may be held via video conference or other 

methods as announced by the Ministry of Economic Affairs. 

Article 10: If a shareholder is unable to attend the shareholders' meeting for some reason, he/she 

may issue a proxy form issued by the company and specify the scope of proxy. The 

proxy may attend the meeting in accordance with the Company Act and the 

"Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of 

Public Companies" published by the competent authority. 

Article 11: The Company's shareholders are entitled to one voting right per share, but shall not have 

voting rights if any of the circumstances specified in Article 179 of the Company Act. 

Article 12: Unless otherwise provided for by the Act, a resolution shall be adopted at a meeting of 

shareholders at which the shareholders representing a majority of outstanding shares 

are present by a majority of the votes represented by the attending shareholders. A 

shareholder may also exercise voting rights electronically, and those who exercise 

voting rights in such way will be deemed present at the shareholders' meeting in 

person in accordance with the laws and regulations. 

Chapter IV Directors 

Article 13: The Company shall have five to nine directors. Among the seats of directors in the 

preceding paragraph, at least three independent directors shall serve a term of three years. 

The shareholders' meeting shall have persons with capacity to act elected and may be 

eligible for re-election. The total number of registered shares of the Company held by 

all directors is in accordance with the "Rules and Review Procedures for Director and 

Supervisor Share Ownership Ratios at Public Companies" promulgated by the 

competent authority. 

The Company may take out insurance against the liability for damages to be assumed by 

the directors within the scope of business during their tenure in accordance with the law. 

Article 13-1: Directors shall be elected by way of nomination of candidates as set out in Article 192-

1 of Company Act. The nomination and announcement of directors shall be accepted 

in accordance with Taiwan’s Company Act, Securities and Exchange Act and other 

relevant regulations. 

Directors whether independent or not shall be elected together to calculate the number of 

elected candidates. 

Article 13-2: The Company will set up an Audit Committee in accordance with the provisions of 

Article 14-4 of the Securities and Exchange Act. The Audit Committee shall consist of 

all Independent Directors, who are responsible for performance of the duties set out in 

the Company Act, Securities and Exchange Act and other relevant regulations. 
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Article 14: The Board of Directors is organized by the directors, if the chairperson is on leave or 

for any reason unable to exercise the powers of the chairperson, his/her agent shall act 

in accordance with Article 208 of the Company Act. 

Article 15: The board meeting shall be convened by the chairman of the Board of Directors, who 

shall be the chairperson. Except for the first meetings of the Board of Directors, in 

accordance with the provisions of Article 203, Paragraph 4 or Article 203-1, Paragraph 

3 of the Company Act, meetings of the Board of Directors are convened by a majority 

of directors, and chaired in accordance with relevant regulations. 

Except as otherwise provided for by the Company Act, resolutions of the Board shall be 

approved by more than half of the votes of the Directors present at a Board meeting 

attended by at least two-thirds of all Directors. If a director is unable to attend the 

meeting for any reason, it shall issue a power of attorney in accordance with the 

provisions of Article 205 of the Company Act to appoint another director to attend the 

meeting on his/her behalf, provided that only one person shall be appointed. 

In case a meeting of the Board of Directors is proceeded via visual communication 

network, then the directors taking part in such a visual communication meeting shall be 

deemed to have attended the meeting in person. 

Article 16: The Board of Directors is authorized to determine the remuneration of all directors in 

accordance with the extent of their participation in the operation of the Company and the 

value of their contribution, and with reference to the general standards of the industry. 

Chapter V Managerial Officers 

Article 17: The Company may have a manager for whom the appointment, dismissal and 

remuneration shall be handled in accordance with the provisions of Article 29 of 

Taiwan’s Company Act. 

Article 17-1: The Company may authorize the Board of Directors appoint legal, accounting, 

business and technical consultants in light of business needs. 

Chapter VI Accounting 

Article 18: At the end of each fiscal year, the Board of Directors shall prepare (1) the business 

report; (2) the financial statements; (3) the proposals for earnings distribution or loss 

off-setting, and submit them to the shareholders' meeting in accordance with the laws, 

request for recognition. 

Article 19: Deleted. 

Article 20: The Company should set aside profit before tax of the current year before deducting 

the remuneration of employees and the remuneration of directors, and allocates 10% to 

15% of the profit before tax for remuneration of employees and no more than 2% for 

remuneration of directors. The Company shall appropriate for write-off the loss carried 

forward, if applicable. 

Article 20-1: If there are surpluses in the Company’s annual final accounts, taxes and previous 

losses shall be paid out of such surpluses first. 10% of them shall be set aside as 

statutory surplus reserves. However, this clause shall not apply if the statutory surplus 

reserves have reached the paid-in capital of the Company. In addition, special surplus 

reserves will be set aside for business needs and according to law, for surpluses (if any) 
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and the undistributed earnings at the beginning of the period, the Board of Directors 

shall propose a statement for distribution of earnings, and submit it to the 

shareholders’ meeting for resolution. 

The Company's dividend policy adopts the principle of sound balance, taking into 

account factors such as profitability, financial structure and the Company's future 

development, and at least 10% of the dividends distributed in the current year will be set 

aside to pay cash dividends. 

 

Chapter VII Supplementary Provisions 

Article 21: The matters not covered by the Articles of Association shall be dealt with in 

accordance with the provisions of the Company Act. 

Article 22: These Articles were made effective as of May 26, 1995. 

The 1st amendment hereto was made on March 9, 1998. 

The 2nd amendment hereto was made on April 7, 1999. 

The 3rd amendment hereto was made on September 20, 1999. 

The 4th amendment hereto was made on October 8, 1999. 

The 5th amendment hereto was made on March 24, 2000. 

The 6th amendment hereto was made on July 28, 2000. 

The 7th amendment hereto was made on May 22, 2001. 

The 8th amendment hereto was made on January 31, 2002. 

The 9th amendment hereto was made on June 3, 2002. 

The 10th amendment hereto was made on April 28, 2003. 

The 11th amendment hereto was made on April 29, 2004. 

The 12th amendment hereto was made on June 14, 2005. 

The 13th amendment hereto was made on June 14, 2006. 

The 14th amendment hereto was made on June 13, 2007. 

The 15th amendment hereto was made on June 13, 2008. 

The 16th amendment hereto was made on June 10, 2009. 

The 17th amendment hereto was made on June 9, 2010. 

The 18th amendment hereto was made on June 19, 2013. 

The 19th amendment hereto was made on June 16, 2016. 

The 20th amendment hereto was made on June 8, 2017. 

The 21st amendment hereto was made on June 13, 2018. 

The 22nd amendment hereto was made on May 29, 2019. 

The 23rd amendment hereto was made on June 17, 2020. 

The 24th amendment hereto was made on June 16, 2022. 
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Gamania Digital Entertainment Co., Ltd. 

Rules of Procedure for Shareholders’ Meetings 
 

1. The Rules of Procedure for Shareholders' Meetings of the Company, except as otherwise provided by laws 

and regulations or the Articles of Incorporation, shall be governed by these Rules. 

2. A signature book should be set up at the shareholders' meeting for the attending shareholders to sign in, or 

the attending shareholders may hand in a sign-in card in lieu of signing in. 

The number of shares held by the shareholders attending the meeting shall be calculated in accordance with 

the records of the visitors' book or attendance cards submitted by the shareholders. 

3. Shareholders may appoint proxies to attend each shareholders' meeting by presenting the power of attorney 

issued by the Company and stating the scope of authorization. 

4. The venue for a shareholders' meeting shall be the premises of the Company, or a place easily accessible to 

shareholders and suitable for a shareholders' meeting. The meeting shall not start earlier than 9:00 AM or 

later than 3:00 PM. 

5. If the shareholders' meeting is convened by the Board of Directors, the meeting shall be chaired by the 

chairman. When the chairman is on leave or for any reason unable to exercise the powers of the chairman, 

the vice chairman shall act on his/her behalf. When exercising powers, the chairperson shall appoint a 

managing director to act as his deputy; if there is no managing director, a director shall be designated. 

If a shareholders’ meeting is convened by any person entitled to convene the meeting other than a 

member of the Board, such person shall preside at the meeting. 

The Company may appoint the designated counsel, CPA or other related persons to attend the meeting. 

6. Shareholders' meetings of the Company shall be convened by the Board of Directors, unless otherwise 

provided in the law. The Company shall prepare and upload to the Market Observation Post System (MOPS) 

the electronic versions of the meeting notice, proxy form, the relevant proposals for ratification, matters for 

resolution, election or dismissal of directors and other matters on the meeting agenda, and the explanatory 

materials relating thereto 30 days before a general shareholders’ meeting or 15 days before an extraordinary 

shareholders’ meeting. The electronic versions of the shareholders’ meeting handbook and supplementary 

materials for the meeting shall be uploaded to the Market Observation Post System (MOPS) 21 days before 

a general shareholders’ meeting or 15 days before an extraordinary shareholders’ meeting. Fifteen days 

prior to the shareholders’ meeting, the Meeting Handbook and supplementary materials for the meeting 

shall be properly prepared and be available for retrieval by shareholders at any time and they shall be 

displayed at the Company and the professional shareholder service agent authorized by the Company and 

be distributed on the floor of the shareholders’ meeting. 

The cause(s) or subject(s) of a meeting to be convened shall be indicated in the individual notice and 

announcement; and the notice may, as an alternative, be given by means of electronic transmission, after 

obtaining a prior consent from the recipient(s) thereof. 

The following matters shall be set out in the notice of the reasons for convening a shareholders' meeting, 

and shall not be proposed as ad hoc motions; the main contents of the following matters shall be placed on 

the website designated by the securities competent authority or the Company, with the website address 
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stated in the notice: Election or dismissal of directors; amendments to the Articles of Association; reduction 

of capital, applying for the cessation of its status as a public company; discharge of directors from non-

compete clauses; capital increase out of earnings or reserves; dissolution, merger or spin-off of the 

Company; or any matter under Article 185-1 of the Company Act. 

Shareholder(s) holding one percent or more of the total number of outstanding shares may propose to the 

Company a proposal for discussion at a general shareholders’ meeting. Where a proposal contains more 

than one matter, such proposal shall not be included in the agenda. The Board of Directors shall include the 

proposals put forward by shareholders for urging the Company to promote the public interest or to fulfill its 

social responsibilities in the agenda. In addition, if any subparagraph of Article 172-1, paragraph 4 of the 

Company Act applies to a proposal put forward by a shareholder, the BOD may exclude it from the agenda. 

Prior to the date on which share transfer is suspended before the convention of a general shareholders’ 

meeting, the Company shall give a public notice announcing the place and the period for shareholders to 

submit proposals to be discussed at the general shareholders’ meeting in writing or in electronic form; and 

the period for accepting such proposals shall not be less than ten (10) days. The number of words of a 

proposal to be submitted by a shareholder shall be limited to not more than three hundred (300) words; any 

one exceeding the limit will not be included in the agenda. The shareholder who has submitted a proposal 

shall attend, in person or by a proxy, the general shareholders’ meeting whereat his proposal is to be 

discussed and shall take part in the discussion of such proposal. 

7. The Company shall make continuous audio and video recordings of the shareholders' registration, the 

proceedings of the meeting, and the votes counting process from the time of the shareholders' registration. 

These tapes shall be preserved for at least one year. However, if a lawsuit has been instituted by any 

shareholder in accordance with Article 189 of the Company Act, the minutes of the shareholders' 

meeting involved shall be kept by the company until the legal proceedings of the foregoing lawsuit 

have been concluded. 

8. Attendance at the shareholders' meeting shall be counted on the basis of shares. 

When the start time of the meeting is due, the chairperson shall call the meeting to order. When the total 

number of outstanding shares represented falls short of a majority, however, the chairperson may announce 

that the meeting will be postponed. Such postponement is limited twice only and the time involved in the 

postponements combined may not exceed one hour. If after two postponements, the number of shares 

represented by the attending shareholders has not constituted more than one-third of outstanding shares, a 

tentative resolution may be passed in accordance with paragraph 1 of Article 175 of the Company Act. 

Before the meeting is completed, if the number of shares represented by attending shareholders already 

reaches a majority of the total outstanding shares, the chairperson may bring forth a tentative resolution 

made to be voted on again as required by Article 174 of the Company Act. 

9. If a shareholders' meeting is convened by the Board of Directors, the meeting agenda shall be set by the 

Board of Directors, and relevant motions (including ad hoc motions and amendments to original motions) 

shall be voted on a case-by-case basis. The meeting shall be conducted in accordance with the scheduled 

agenda and shall not be changed without resolution of the shareholders' meeting. 

The above provision applies mutatis mutandis to the cases where the meeting is convened by any person, 

other than a member of the Board of Directors, who is entitled to convene such meeting. 
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Unless otherwise resolved at the shareholders’ meeting, the chairman may not announce adjournment of the 

meeting before all the discussions (including ad hoc motions) listed in the agenda are resolved. The 

shareholders cannot designate any other person as chairman and continue a shareholders' meeting in the 

same or other place after the meeting is adjourned; However, in the event that the chairman adjourns a 

shareholders' meeting in violation of these Procedural Procedures, one person shall be elected as chairman 

to continue the meeting by a majority of votes represented by the shareholders attending the meeting. 

10. Before speaking, an attending shareholder must specify on a speaker's slip the subject of the speech, his/her 

shareholder account number (or attendance card number) and account name. The order in which 

shareholders speak will be set by the chairperson. 

When an attending shareholder only presents the speech note without speaking, it is considered that the 

shareholder has not spoken. When the information provided in the speech differs from that in the speech 

note, the actual speech delivered shall prevail. 

While an attending shareholder speaks, unless having obtained permissions from the chairperson and the 

speaking shareholder, other shareholders may not speak and interfere with the speech. The chairperson 

shall stop any violator. 

Unless otherwise permitted by the chairman, each shareholder shall not speak more than twice concerning 

the same item, and each speech shall not last more than 5 minutes. In case the speech of any shareholder 

violates the preceding paragraph or exceeds the scope of the agenda, the chairman may stop the speech of 

such shareholder. 

When an institutional shareholder sends more than two people to attend a shareholders’ meeting, for the 

same proposal, only one of them may speak. 

After an attending shareholder has spoken, the chairperson may reply in person or designate someone 

to reply. 

11. When the chairperson deems that a proposal has been discussed sufficiently to put it to a vote, the 

chairperson may announce the end of the discussion, call for a vote, and arrange sufficient voting time. 

12. Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the chairperson, 

provided that all monitoring personnel are shareholders of the Company. 

The results of voting shall be reported on the spot and placed on record. 

13. During a meeting, the chairperson may announce a break based on time considerations. In the event of a 

force majeure event, the chairperson may rule the meeting temporarily suspended and announce a time 

when, in view of the circumstances, the meeting will be resumed. 

14. Each shareholder shall have one voting right for each share; except for restricted shares or non-voting 

shares under Article 179, paragraph 2 of the Company Act. 

Except as otherwise specified in the Company Act or in the Articles of Association of the Company, a 

resolution shall be adopted by a majority of the votes represented by the shareholders present at the 

shareholders' meeting. 

When voting, it is considered that a proposal is approved if no dissenting opinions are raised upon 

inquiries from the chairperson. The power shall be identical to that having been voted on. Besides the 

proposals included in the agenda, other proposals introduced on one proposal or an amendment or 

alternative to an existing proposal introduced by shareholders shall be supported by other shareholders. 
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The shares held by the proposer along with the endorser(s) combined shall account for 1% of all 

voting rights of outstanding shares. 

15. When there is an amendment or substitute to the same proposal, the chairperson shall determine the order 

of voting together with the original proposal. If one of them has been approved, the other proposals are 

considered to have been vetoed; no additional voting is required. 

16. The election of directors and their inauguration dates are specified in the shareholders' meeting, and the 

election results shall be announced on the spot. The appointment date shall not be changed by ad hoc 

motions or otherwise at the said shareholders’ meeting. 

17. The resolutions of the shareholders' meeting shall be recorded in the minutes of the meeting, which shall be 

signed or sealed by the chairperson, and the minutes shall be distributed to each shareholder within 20 days 

after the meeting. The meeting minutes may be produced and distributed in electronic form. 

The distribution of the meeting minutes in the foregoing paragraph may be announced as indicated in the 

MOPS. The meeting minutes shall accurately record the year, month, date, and place of the meeting, the 

chair's full name, the methods by which resolutions were adopted, and a summary of the deliberations and 

their results ((including statistical weight), and shall be retained for the duration of the existence of the 

Company; if directors are selected, the number of votes for each candidate should be disclosed. The 

meeting minutes shall be retained for the duration of the existence of the Company. 

18. The number of shares acquired by solicitors and represented by proxies shall be explicitly disclosed by the 

Company at the venue of the shareholders' meeting on the day of the shareholders' meeting. 

19. The service personnel of the shareholders' meeting shall wear identification badges or armbands. 

The chairman may direct inspectors (or security guards) to assist in keeping order at the meeting venue. 

Such inspectors or security guards shall wear badges marked with "Inspectors" for identification purpose to 

assist in keeping order at the meeting venue. Shareholders who violate the Rules of Procedure and do not 

obey correction by the chairperson and do not stop interfering with the meeting may be asked to leave the 

venue by the inspector or security guard as instructed by the chairperson. 

20. These Rules and any amendments shall be implemented after being approved by the shareholders' meeting. 

21. These Rules were established on June 14, 2006 

The first amendment hereto was made on June 22, 2012 

The second amendment hereto was made on June 17, 2020 
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Gamania Digital Entertainment Co., Ltd. 

Shareholding of All Directors 

 
April 22, 2024 

Position Name 
Number of shares 

held 

% of 

shareholding 

Chairman Liu, Po-Yuan 17,491,305 9.97 

Director 
Representative of Wanin 

International: Hsiao, Cheng-Hao 
15,101,000 8.60 

Director Simon Lin 0 - 

Independent Director Bobby Sheng 0 - 

Independent Director Ray Lin 0 - 

Independent Director Chen, Kuan-Pai 0 - 

Independent Director Hou, Chia-Qi 0 - 

Number and percentage of shares held by all the 

directors (excluding Independent Directors) 
32,592,305 18.57 

Explanatory notes: 

1. The Company's paid-in capital was NTD 1,754,935,730, and the number of issued 

shares was 175,493,573. 

2. According to Article 26 of the Securities and Exchange Act: the minimum number of 

shares held by all directors shall be 10,529,615 shares. 

 


